Section  2.1 

WAIS  is  qualified  to  business  as  a  foreign  corporation  in  Maryland. 


Section  2.2.2 

See  Section  2.5 

Section  2.3 

\y,MS  Shareholders  

Brewster  Kahle 

WS  Investment  Company  95A 

Allen  L.  Morgan 

TOTAL 

WAJS  Optionholders  _ 

Dan  Aronson 
Dan  Aronson 
Dia  Cheney 
JohnDuhring 
JohnDuhring 
Bill  Dunn 
Bruce  Gilliat 

Cyndy  Miller-Riley 

Harry  Morris 

Kevin  Oliveau 

Will  Tutbill 

Larry  Steinberg 

Mary  McCall 

Claude  Devarenne 

Marion  D.  Esanu 

Norman  Brodesser 

Kevin  Garrett 

Miekle  Syme-Hall 

Nicholas  M.  Scharf 

TomAjayebi 


Total  Number  of  Optionable  Shares 


Number  of  fibres  Weld 

7,500,000  Shares  of  Common  Stock 
22,500  Shares  of  Common  Stock 
2,500  Shares  of  Common  Stock 

7,525,000  Shares  of  Common  Stock 

TJnmhsr  of  DfTi9"R  for  Common  Stock  Held 

36,000 

54,000 

7,500 

300,000 

150,000 

75,000 

300,000 

30,000 

396,000 

90,000 

15,000 
30,000 
22,500 

15,000 

15,000 

12,000 

7,500 

30,000 

300,000 

22,500 


1,908,000 
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The  Company  has  no  Preferred  Stock  authorized  or  outstanding. 


Section  2.5 


Section  5  2  ("Termination")  of  the  Software  Development  and  License  Agreement  between 

which  includes  the  transactions  contemplated  hereby. 
Section  8(c)  of  ttalntemetDistr^ 

of  Dowtne, thtps^  to  vAom  control  of  WAIS  has  been  *ansf«red  is  either  a  compear  of 
wSTJErf  SSSd  financial  condition.  Dow  Jones  may,  within  30  days  of  ,ts  rece.pt  of  such 
notice,  terminate  this  contract  upon  at  least  60  days'  prior  notice. 

Section  Sfb)  of  the  Agreement  between  WAIS  and  Ensemble  Information  Systems.  Inc 
,  1904  provides  in  the  event  either  party  to  the  contractis  acqurredbyatod 

^SS agreement  within  30  days  of  following  the  clos.ng  of  such 

acquisition. 

Section  10  3(e)  of  the  Agreement  between  WAIS  and  Fujitsu  Limited,  dated  August  26 
1994  proves  that        party  S  the  Agreement  may  terminate^ 
^iS  which  50%  of  more  of  me  voting  power  of  the  olher  party  is  disposed. 

Section  17  6  of  the  Development  and  Distribution  Agreement  between  WAIS  and  Fulcrum 
awuuii  orovides  that  no  party  to  the  agreement  may  assign  the 

party  is  deemed  to  result  in  an  assignment  of  the  contract  to  the  acquiror. 

Section  1 1  of  the  Office  Building  Lease  between  WAIS  and  the  Washington  Real  Estate 
InvestmeS  W  dated  November  29,  1994,  provides  that  WAIS  shall  not  issue  sell,  give,  assign, 
^ZS^S^tm^  any  of  its  shares  of  stock  without  the  express  wntten  consent  of  me 
Lessor  (the  Washington  Real  Estate  Investment  Trust). 

In  each  of  the  WAIS's  contracts  with  agencies  of  the  United  States  Government,  or  a  prime 
contractor to "lS*d  Bt*.  Government,  WAIS  has  not  requested  that  the  opposing  party  novate 
Z fc^Sc ^cco^t  for  the  transactions  contemplated  hereby.  WAIS  has  been  advised  that  such 
SSSJiSJ  and  that  with  respect  to  any  of  the  contracts  listed  below  ^  TO»g 
contocting  party  may  terminate  the  contract  for  default,  which  may  require  hat  WAIS  refund 
re  paid ^  services  not  yet  rendered  and/or  pay  a  penalty  for  not  obtaimng  a  novation  pnor  to 

the  acquisition  contemplated  hereby. 
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Section  2.12 

rtiito  ^  executed  several  contracts  with  various  agencies  of  the  United  States  Government 

restrictive  rights  le6end  to  its  software  dehve<« to ft. Govern  £  ^ 

Comment  -  ^^T^tlS  fc Tt^ttrib^WAlS  source  code  to  otber 
unlimited  rights  include,  but  an>  not  unuted  to,  * '  ™  „«.,  code  to  ^  partieE.  In 

^vemnten,  ^^^unlSed  rights  to  its  source  code, 

addition,  because  WAIS  has  previously  f       .     f  Wa1S's  source  code  to 

WAIS  may  be  liable  for  prior  Government  pay^nteto  WAJS  for 

which  the  Government  and  its  various  agencies  WAIS's  failure 

rCTlah^ 

lrATwoSdt" 

a  third  party  for  violating  WAIS's  trade  secrets. 

^  A,«,<tig  1993  WAIS  received  a  letter  from  the  law  firm  of  Allen,  Dyer,  Doppelt, 
*,    ■  1  l^uZl  r  AU»'Twhk Wesents  the  Psychological  Corporation  of  San  Antomo 
Framola  &  Mlbrath  (  ^Si^^SSurt  Brace  &  Jovanovicb,  contesting  WAIS's  use  of  the 
TeXaS:.^y  wTlS  St^ta ^o^Tcaxley  responded  to  Allen's  letter  in  a  letter  dated 

!e?t™ 
received. 

WAIS  has  no  patents  or  patent  applications  pending. 

[THINKING  MACHINES?] 

Section  2.15.3 

1994  Stock  Option  Plan 
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